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SUBSTITUTION OF TRUSTEE

BRIAN D. CUNNINGIIAM, ESQ., of Snell & Wilrner L.L.P., 15 West South Temple, Suite 1200,

Salt l-ake Ctty, Utah 84101, is hereby appointed successor trustee ("Successor Truslee") under that certain
Leasehold Deed of Trust with Assignment of Rents, from CARBON RESOURCES, LLC, as trustor, to

SOUTH EASTERN UTAH TITLE COMPANY, as original trustee, for the benefit of PCI{ VENTUIR-E II,
LLC (" Benefictet!"), dated December 72, 2005 a:rd recorded on December 72,2005 in the official records of
Carbon County, Utah as Entry No. 114848 in Book 607, beginning at Page J74, describing that certain reai
property and related improvements more particularly described as follows:

See Exhibit A attached hereto and made a part hereof by reference.

Pursuant to Utah Code Alnotated $ 57-l-22(1)(c), the undersigned does hereby ratify and confinn any
and all actions taken for or on behalf of Beneficiary by Successor Trustee prior to the date of the recordation of
this instrurnent.
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Dated this 17fr day of October, 2011.

BENEF'ICIARY:

PCM VENTURE II, LLC
a Delaware limited liability company

BY: CARBON MANAGEMENT, LLC
rts:Manpbr*"#o* /{f^ f /
if7 fl'n?

By:?eter L. Ax
/lts: Manager

STATE OP hriZsrq.-

COLTNTY OF f-t:pr.'McTq

)
) ss:

)

The foregoing instrument was
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fl\anqts,.
company, for and on belralf of suclYconpany.

aclorowledged before tne 0n
of PCM VENTURE II' LLC, a

October
Delaware

17, 2011, by
limited liability
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EXHIBIT A

LEGAL DESCRIPTION

That certain real property located in Carbon County, State of Utah, more particularly described as follorvs:

Township i2 South..Range 7 East

Section33: S/zoftheSW'/+i S/zoftheNWt/+; SW%oftheNE14; N%ofthes%; S/roftheSE%

Section 34: All

Section 35: AI-

Section 36: AII

TgwnShip lJ. Range ? Eastt

Section 3: NW %

Section 4: All

Section 5: E % of the E %

Section 9: N Vz of the NW I/+

section l6: sE voof theNW %;E%of the Sw %; SW l/c of theNE %; W Vzof the SEv4

Section 21: SE t/^;E % of the SW %

Section 28r E Yz;Et/zof the W k

section 33: EVz of theNE %; sw % of theNE %;NE %of the sE %

All in SLB&M, Carbon County, Utah.

Together with all right title zurd interest in and to the coal pursuant to the car-bon Sublease lying beneath the
foregoing described tract of land in Carbon County, State bf ututr and atl coal severed; and, to the extent of
their ownership therein, all right title and interest in and to all buildings, fixtur-es, and improvements thereon;all waters and water rights on, relatin8, or appertaining thereto; all easements, licenses ald rights of way
relating or appertaining thereto; all rents, issueq royaltiei, income and profit*; uit awards made for taking by
eminent domain or any proceeding or purchase in iieu thereof; the proceeds of any insurance; all teneme'ts,
hereditaments, rights, privileges, and appurtenances belonging or relating thereto or-*y improvenrents thereonall other rights and interests of Trustor now or hereafterrhe-ld in personal property ih*t i, now or hereafter
located orl or used in counection with the Property or the Imprivements, iricluding, without lirniti'g theforegoing, all of Ttustor's present and futur* iArrounts," "Cash proceeds," Chaffel paper,,, ,.Collateral,,,
"Deposit Accounts," "Electronic Chattel Paper," "Equipment," "Fixtures," 'iGeneral Irrtangibles,,, ,,Goods,,,
"Irsttuments," "Inventol'y," *'Inveshnent PiopertS" "Letter-of-Credit Rights,', *Noncash proceeds,,, and
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,'Tangible Chattel paper" (as such terms are defined in the Utah Unrform Commercial Code, U.C.A. $$ 704-1-

I et ieq,), all personul prop*rty and rights and interests in personal property of similar type or kind hereafter

acquired by Trustor.
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NOTICE OF DEFAULT AND ELtrCTION TO SELL
UNDER DEED OF TRIJST

NOTICE IS HEREBY CIVEN TIJAT: IIRIAN D. CUNNINGIIAM, ESQ,, an active rrtetnber of tlre
Utalr State Bar residing in the State of lJtalr, is tlie Successor Trustse ("Trustee") under tlrat certain Leasehold
Deed of Trust '-vith Assignrnent o1' Rents, fronr CARtsON RESOURCES, LLC, as trustor, to SOIJTTI
EASTERN UTAH TITLB COMPANY, as original trustee, for the beneiit of PCIVI \iENTURB II, LLC
("Beneficiary"), dated December' 12, 2Q05 and recorded on December 12, 2005 in the official records of
Carbon County, Utah as Entry No. 114848 in Book 607, beginning at Page 174 (as amerrded and rnodified
fi'orrt tirne to time, the"Deed of Trusl").

The Deed of Trust describes and encurnbers that certain real properly described on Exhibit A hereto
(which is incorporated hercin and rnade a part hereof) and all related buildings and improvsmcnts and certain
persorral properly more parlicularly described in the Deed of Trust (collectively, the "Properly").

The Proper-ty, in accordance rvith the terms of the Deed of Trust, secures obligations, includirrg, irut

not lirnited to, tliat certain Seculed Prorrissory Note dated Decenrber 12,2005 (as arncnded, tlre "Nole"), frotll
Trustor in lavol of Beneficialy, iti tlre oLiginal principal amount of THREE MILLION AND NO/l00
DOLLARS (S;,000,000.00), plus irrtelest fhereon and costs and expenscs of collection and otlier amounts
provided therein, inciuding aftorneys' fees and Tlustee's fees.

A breach of, and default in, the obligations fbr rvlrich suclr Deed of Trust is seculity has occurred in

that Trustor' lailed to pay flre unpaid principal balance of said Note rvhich becarne due on the sclteduled
rnaturity date of Decernber 12,2010, togetlrer u,itlr accl'ued interest, late charges, and othet'loan charges a-\

required by the Note and other loan docurnents,

By leason thereof, Beneflcial'),has executed and delivered to'flustee a written request to flle a Nolice
of Default and Election to Sell Under Deed of Trust ("Notice of Defauh"), and has deposited witlr Tlr:stee the
Dccd of Trust and ail docuinenls evidencing obligations secured thereb;,. Wlrelei<-rr-e, Trusiee lrars eiccteci io
cause the Properly to be sold to satisfy the obligations secured thereb1,, i.e., the outstanding principai balance
of the Note plr,rs interesl due thereon until paid, plus applicable late charges, if any, and all expenses of
colleotion and sale, including attome),s'and Trustee's fees, and all other arrrounts secur-ed b1, tlre Deed of
'I'rust.

Pursuant to $70A-9a-604, Lltalt Code Annotated, Beneficialy has elected to include in the non-judicial
foreclosure of the eslate described in this Notice of Defar-rlt all of the pelsonal ploperty and fixtures described
in the Deed of Trust and in any other instrurnents in favor of Berreficiar,r,. Beneficiar-y reserves the riglit to
revoke its election as to sotnc or all of said personal property and/or' fixtures, or to add addilional personal
properly and/or fixtr-ues to the election herein expressed, at Beneficiary's sole election, fi'om tirne to title and
atany tirnc uritil tlie consurnmation ol'tlre trusLee's sale to be conducted pulsuant to the Deed of Trusl and this
Notice of Del'ault

l-he r-rrtcler'.sip1ned cli.sclaims fltry 1'.tponsibility for alty er1'of in the descriptiorr of'the plr;'51.u, addl'ess or
legal descrilltion of the Propelty. Trustee can be reached at tlre addless listed above or by telepltone al
(801) 257-1900, beti,i,een tlre hours of 9:00 a.m. to 5:00 p.rn. Monday through Fridav, exclrrding legal holidays.
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[Jrian D. Cunnirrglrarn, Esq,

SNI'I,I. & \ryILMER L.L.P.
Gateway Torvet'West
15 West Soutlr Terriple, Suite 1200

Salt Lake City, Utah 8410 I

NOTICtr OF DtrFAULT AND trLtrCTIOT\ TO StrLL
UNDER DEIID OF TRUST

' 
NOTICE IS HEREBY CIVEN TI-IAT: IIRIAN D, CUNNINGHAM, ESQ., an active ntetnber of tlre

Utalr State Bar residing in the State of Utali, is tlre Successor Trustee ("Trustee") undel that cerlain Leasehold

Deecj ofl Trusi rviih Assignrnent o1' R-ents, lrorn CARIION RESOURCBS, LLC, as trustor, to SOIJI'II
EASTERN UTAH TITLtr COMPANY, as original trustee, for the benefit of PCIVI VIINTURB II, LLC
("Beneficiery"), dated December' 12, 2005 and recorded on Decetnber 12, 2005 in the official recolds of
Carbon Counry, Utah as Entry No. I 14848 in Book 607, beginning at Page 774 (as arnended and rnodified

fi'orir tirne to time, the"Deed of Trust").

The Deed of Trust describes and encumbers that certain leal ploperty described on Bxbibit A hereto

(which is incorporated herein and rnacJe a parl hereof) and all related buildings and improvemcnts and certain

persorra[ property more parliculally described in the l)eed of Trust(collectively, the "Property")'

T'he Propelty, in accoldance rvith the terrns of the Deed of 'l'rust, secules obligations, including, but

not limitecl to, tlrst certail Seculecl Prornis.sory Note dated Decernber 12,2005 (as arncnded, the ",ly'ola"), frottr

Trustor in favol of Beneficiary, iri tlre original principal amount of THREE MILLION AND NO/]00
DOLLARS ($3,000,000.00), plus irrterest tliereon and costs and expenscs of collecLion atid otlter amounts

provided therein, including aftorneys' fees and Trustee's fees'

A br.each of, ald default in, the obligations fbr rvlrich such Deed of Trr"rst is security lias occurred in

that Trustor failed to pay tlre unpaid principal balance of said Note ivhich becane due on the solredr-rled

rnaturity date of Decernber' 12,2010, togetlrer ivitlr acclued jnteresl, late charges, and other' loan charges as

required by the Note and other loan docutnents.

B), r'eason thereof, Beneficiary has executed and delivereri to -lrustee 
a lvritten requtest to flle a Noticc

of Default and Election to Sell Uncler Deed of Trust ("Noti.ce of Defauh"), and has deposited witlr Tr-ustee the

Dccd of Trust and all cjor:utrenrs eviclencing obligations secured t)rereby. Wlrereic.rre, Tl'usioc liars eiec"eci io

cause the Properly to be sold to satisfy the obligations seculed thereb5,, i,e., tlre outstanding prirrcipal balance

of the Note pir.rs interesl clue thereon until paid, plr-rs applicable Iate charges, if any, and all expenses of,

colleotion ancl sale, inclucling dttornel,s'and Tlustee's fees, and all olher autounts secured b)'tlre Deed of
'l'r'ust.

Pursuanr to $704-9a-604, Utah Code Annotated, Beneficiary has elected to jtrclude in the non-judicial

foreclosure of tlie est.a[e descritred in this Notice of Default all of the personal properly and fixtures described

in the Deecl of Trust and in any otirel iltstr-urnerrts in favor of Beneficiarr,. Berieficiary reserves the right to

revoke its elecrion as to sollc or all o1'said pelsonal property and/or' fixtures, or to add additional pel'sonal

properly and/or fixtures to the election herein expressed, at Beneficiary's sole election, fi'om tirne to tjttte and

atany tirnc until the consumrnation ol'tlre [r'uslee's sale to be conducted pursuant to the Deed of Trust and this

Notice ol'Default.

l-he urrrclel'signed disclaints an)/ r'esponsibility for any en'or in tlre descliptioir of'the physioal addt'ess ot'

legal <iescriptiorr of tlre Property. Tt'Ltstee can be leaclred at tlre address listed atbove <-rr by telepltone at

(801) 251-1900, betr,veen ll-ie hours of 9:00 a.m. to 5:00 p.m. Mcnday througlr Frida,i,, exclLidirrg legal holidays.
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Dated tl-,rs l3*aay of october, 201 l.

TRUSTEE:

Snell & Wiltner L.L.P.
Cateway Tower West
l5 W. South Temple, Suite lZ00
salt Lake city, utah 84101

Phone: 801-257-l900
Office Hours: 9:00 a.m. -* 5:00 p.ni. Monday thlouglr

Friday, excluding legal holidaYs

COUNTY OF SALT LAKE )

The foregoing
CUNNINGIIAM, ESQ., as Trustee.

S']-ATE OF UTAH

ISeal]

)
) ss:

, r*fu
irrstrunrent was acknowledged before me October fE, 201 I by BRIAN D.

LSRI L. NEWEY
Notury Pubfic $tste sf Ufsft'
My C+rnnrission Expire* +nl

Augusf l, ?S!?
Comrrr. Nuntber: 5I$6rF*

N D, CUNNINGIIAM, ESQ.
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trXHIBIT A

LEGAL DESCRIPTION

That certain real property located in Carbon County, State of Utal'r, more particulally described as follorvs:

Township l2 Soutlr. Ranee 7 East

Section i3: S % of theSW %; S %of theNW %; SW %of theNE %; N %of thes t/z;St/zof theSE %

Section 34: All

Secfion 35: All

Section 36: All

Townslrip 13. Rarrge 7 East

Section 3: NW %

Section 4: All

Section 5: EVz ol'the E t/z

Scction 9: N % of the NW %

Section l 6: SE % of tlre NW %; E % af the SW %; SW % of the NE %; W % of tlre SE %

Section 2l : SE Vr; E t/z of the SW %

Section 28: E /z; E % of the W l/a

Section 33: EV, of the NE %; SW % of the NE %; NE 'l of tlre SE |/o

All in SLB&M, Carbon County, Utah,

Togetlrer with all right title and interest in and to the coal pursuant to the Carbon Sublease lying beneath the

foregoing described tract of land in Carbon County, State of Utah and all coal severed; and, to the extent of
theil ovvncrship therein, all right title and interest in and to all buildings, fixtures, and imp''rsventents thereon;
all waters and rvater rights on, relating, or appertaining thereto; all easements, licenses arrd rigltts of way
lelating or appertaining thereto; all rents, issues, royalties, income and profits; all awards nrade for taking by
eminent clclrnain or any proceeding or purcha^se in lieu thereof; the proceeds of any insurance; all tenemertts,

hereditarnents, riglrts, privileges, and appurtenances belonging ol relating thereto or any impl'ovenrents thereon

all othel rights and interests of Trustor now ol' lrereafter held in pelsonal property that is now or hereafter
located on or used in connection rvith the Property or the hnprovements, including, rvithout lirniting the

foregoirrg, all of T}ustol''s pl'esent and future "Accounts," "Casl'l Proceeds," Chattel Papel'," "Collateral,"
"Deposit Accounts," "Electronic Chattel Paper," "Equipment," "Fixtures," "General Intangibles," "Coodso"
"lnstrLInlents," "lnventory," "lnvestment Propefiy," "Letter-of-Credit Riglrts," "Noncaslr Proceeds," and

"Tangible Chattel Paper" (as such terrns are defined in the Utah Unifornt Conunercial Code, U.C.A. $$ 70A-l-
I et seq.), all personal property and rights and intelests in personal propefiy of sirnilar t,vpe or kind hereafter
acquiled b)'Trustor.
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